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State of Delaware
-—“_‘—-_-__—-—-‘—-
Office of the Secretary of State M

I, EDWARD J. FREEL, SECRETARY QF STATR OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF “CONGEE
COMMUNICATIONS CORFORATION®, FILZD IN TEIS OFFICE ON THE TWELFTY
DAY OF JANUARY, A.D. 2000, AT § O’CTOCK A.M.

A FILED COPY OF THIS CERTIFICATRE HAS BEEN PORWARDED TO TxE
NEW CASTLE COUNTY RECORDRR OF DERDS.

Edward |, Freel, Secretary of Stata
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STAZE Qr DELINARE
SECRETARY OF STATE
DIVIITON OF CORFORATIONS
FLLED 02:0C 3¥ QL/12,2000
41020180 - 3157259

CERTIFICATE OF INCORPORATION
or
CONGEE COMMUNICATIONS CORPORATION

(a Delwware Corperation)

ARTICLE |
The name of this Corporation is Conges Communications Corporation.

ARTLE I

The address of the registercd affice of tha Carporation in the State of Delassare is 1013
Centre Road, in the City of Wilnrington, County of New Castle. Thc mame of the registered
agent at that address is Corporation Service Company.

'@

ARTICLE T

- mpﬁposcafmmmmhmmemmmm;c:wmﬁmyﬁxwlﬁch
srporations may be organized under the General Carporation Law of the State of Delaware.

ARTICLETY

The namne dmaCmpaaﬁm’simwpmhMCmedch’s
mailing address is Two Embereadaro Piacs, 2200 Geng Road, Palo Alto, Califrnia 94303-0913.

ARTICLE ¥V

A, Thiz Carporation is anthorized o Iese twe classes of stock to be degignated,
respectively, “Comunon Stock™ and “Blagk Check Prefemred Stock.™ The total mumber of shares
which the Carporstion s autharized ta issua iz tweray-five million (25,000,000) shares. Twenty
grillion (20,000,000) shares shail be Commmon Stock, $0,00001 par vatue per sbare, and five
million (5,000,000) sharas shall be Preferrad Stock, $0.00001 parvalue per share.

i B.  TheBoard of Directors of the Corparation may isvuc Freferred Stock from time to

tima in one o mors sedes. The Baard of Dirsctars of the Carparation fs hereby antherized to
adapt a resolution of resahytions fiom time to time, within the licitations and restrictions staied

. - in this Certificats of Incarporatlon, w fix or alter the voting powwrs, desiguations, preferences,
dghts, qualifications, limitmicas and restrictions of eqy wholly unissued ofass of Prefeard Stock,
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or any wholly wrissued series of any ek class, and the mumber of shares conetimting any such
series and the designation thereof, or 2ny of ther and to increase oy decrease the mumber of
sharss of any series subsaquent to the issuance of shares of that series, but not below the aumber
of shares of such series then ouistending. Tu ¢asc the mumber of shares of any series shall be 30
Secreased, the shares constitting such decrease shall resune the stanw which they bad prior (o
the adeption of the revolixion origiaally fixing the number of shares of such geries.

ARTICLE V]

A, dieettor of ths Corporation shall not ba persenally liable to the corporation ar its
stockhalders for manctary damages for breach of fiduciary duty as & dizetos, except for lability
(i) for any treach of the director’s duty of loyally to the corporation or {ts steckholders, (i) for
acts or omissions not tn good fatth ar which involve tentfonal miscenduct or 2 knowing
violation of taw, (Hf) wnder Section, 174 of the General Corparation Law of the State of
Delaorre, ar (fv) fox any transsction fom which the ditector derivad 26y impropert personal
benefit. Ifthe Oeneml Corporation Law of the State of Delawars is amended after spproval by
the stockbolders of this Article to arthorize sorporate sction fher eliminating o limiting the
personal Hability of droctors then tha liabdlity of a divector of tha Corporation shall be eliminated
or lirmited 1o tha fullest exters peomitted by the General Corporation Law of the 3tats of
Delawars as so amended.

Any repeal ar modificasion of the foregeing pravisions of this Articls VI by the
stockholders of the Corparation akall o adversely affect sny dight or protection of a dircetor of
the Corparation existing at the time of such repeal or mwitficatia

ARTTCLE VIO
The Cotrparation reserves the right to arnend, altar, change or repeal any provision
centained in this Certificats of Incorperation, in the mannar now or hereafter preseribed by
statute, snd all rights conferred on sockhelders hepain xe granted subject to this reseryation.
ARTILLE VI

Elecrion of ditectors need nat be by written ballot unlezs the Bylaws of the Corparation
shall so provide.

ARTICIEIX

: The munbes of direceors which shall constituts the whole Board of Directors of the
Coxparstion shal] be fixcd from tine to time by, or in the mannex provided in, the Bylaws of the
Carporation of in an smgndment thareot duly adoped by the Board of Dimmetrs of the
Corparation or by the swekbolders of the Corporation.
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ARTICLEX

Mexctings of stockholders of the Corporativn muay be held within or without the Statz of
Delaware, as the Bylaws of the Corporation may pravide, Tha booky of the corperation may be

kept (subject 1 auy provision contained in any apphicable starute) outside the State of Delavwars
at such plaoa or places as may be dasigrated fom time to tine by the Board of Dixectors of the

Corporation or in the Bylaws of tha Corporation.

ARTICILE XY
Except 25 otherwise provided in this Corrificare of Incarporation, in fuxtheranee and not
in linziration of the powers conferred by stanute, tha Board of Directors of the Corporation is
“W“lvmmdmm.mhm,mwmmyaallaftchyzamofﬂm

ARTICLE XIT

The Carporation expressly elsets not ta be governed by Section 203 of dhe General
Corpocation Laow of the State of Delaware. -

N WIINESS WHEEREQF, the undersigned bas signed thiy Centificate of Incsyperation

this _[21 day of Jamary, 2060

| Kichard C, Leska,
Incarporator

) @
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTITY THR ATTACHED IS 3 TRUE AND CORRECT
COPY OF THE RESIATED CERTIEMQE——“COHGEE COMMUNTCATIONS

"“\-\.l-.

CORPORATION", FILED i'zi '1'313 orncg SN THE mzﬂma DAY OF RPRIL,
B T e G __i_ ""| , e SIS
A.D. 2000, AT 9 o cx.o‘c:;c :g. M Tema N T T
g *(.\"/ 1 q. ‘ l’,‘.“-.‘
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Edward |. Freal, Secretary of State
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STATE OF DELAWARE
L.aamxr oF STATE
STOMN. OF CORPORAZIONS

FIXED G9:00 AM 04,10/2000
002133.515 - J1857298

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CONGEE COMMIINICATIONS CORPORATION

Congoe Cammunications Cotpotatian, & corparstion organized and existing under
the Geaeral Corporation Law of the State of Delaware DOES HEREBY CERTIFY:
- The ariginal CentiScate of Incorporativa of Copgee Communications
Corporation was fled with the Secretary of State of Delaware on January 12, 2000. ’

SBCOND: mmmmmam«mdw
Commumications Corporation in the form atteched hereto a5 Exhibit A has besa duly adopted in
accopdance with the provisions of Sectians 245 and 242 of the Geperal Corporation Law of the
Stz of Delaware by the dircotors and stockhoiders of the Corporation.

THIRD: The Amended and Restated Certificata of Incorporation o adopted
reads in full as set fbrth in Exhibit A sttached hereso and is hereby inocxporated herein by this

referencs.
IN WITNESS WHEREOF, Conges Communications Corporation has catsed this
. Caﬂﬂcmmbeagmdbythem&mmdthem&mtthmday&Apﬂ
2000.
CONGEE COMMUNICATIONS CORPORATION
By 4/ {/ .
Emmnd'Engd'
President
ATTEST:
By é e
Richard . Leska
Assistant Secrstxry
2°d grsToN
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CONGEE COMMUNICATIONS CORPORATION

FIRST: The nams of the corporation (tereinafter called the “Corporation™) is i
Congee Comunmications Corpogation :

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 1013 Cenfre Road, City of Wikmington, County of New Castle, and the nawe of the
registered agent of the Corporution in the Seate of Delawars at soch address is Corporation

Service Company.

THIRD: The purpose of the Cotporation is to engage in aay lawfil act or astivity
hwhwhmpmommyboo:gammdundum Genenl Corporarion Law of the State of
Dejavware.

FOURTH:

A.  This Corporation is authorized to izsue two classes of shares to be
designated respectively Preftuxed Stock (“Prefetred Stwock’) and Common Stock (“Common
Stock™). The total pamber of shares of capital stack that the Corporstion is avtharized t issue {5
Forty Million (40,000,000). The towl number of sharss of Prefensd Stock this Corporation shall
have suthority to isene is Ten Million (10,000,000). The wtal number of ahares of Cormmon
Stock this Corporation thall have authority to issue is Thirty Million (30,000,000). The
Preferred Stook sbail have 2 par valiue of $0.00001 per share and the Commen Stock shall have a
per value of $0.00001 per shars.

B. The Preferred Stock shall be divided into seyjes. The Brst series shall
cansist of Teo Milliop {10,000,000) shares and is designetwed “Series A Prefered Stock™

C. The powaers, preferences, rights, restrictions, and other matters relating to
the Series A Preferred Stoek ate as follows:

1. Dividends.

a The bolders of the Series A Prefrrred Stock shall be
aatitled to receive dividends at the rate of $0.0325 per share (as adjusted for any stock dividends,
combinations or splits with respect to such sharcs) per aaniim, payabie our of funds legally
available therefor. Such dividends sball be payzble only whea, as, and if doclared by the Board
of Directors and shall be pon-cumulative.

No dividonds (other than these payable solely in the Common Stock of the
Carporation) shall be paid on any Common Steck of the Carporation during amy fiwcal year of
the Corporstion untl dividends in the total amaant of $0.0325 pex shape (as adjusted for any
stack dividends, combinstions or splits with respect m such shares) on the Series A Preferrsd
Stock shall bave been paid or declared and set epart during thas fizcal year and any prior year in
which dividends accumulated but remain wapaid-
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o Io the event tha Carporstion shall deciate a Hamibution
payable i securities of other persons, evidences of indebtedness issued by the Coxporation oy
ather pecsons, assers (excluding cash dividends) or options of xigits tw purchase any such
securities of evidences of indsbtedness, thew, in each sach case the holders of the Series A
Prefierrod Stock shall be entivied o a proportdonate share of any such distribution as though the
halders of the Serics A Preferred Stock were the holders of the number of shares of Cammon
Stock of the Corporatic into which theiz shares of Series A Preferred Stock are convertible as of
the record date fxed for the detezmination. of the bolders of Common Stock of the Corporation
entitled to Tevetve such distritution.

2. Liquidetiop Prefercuss.

a In the event of my liquidadon disvobation ar winding up of
the Corporarion, whether valumtary or invohuntary, tha holders of the Series A Prefinred Stock
shall be entitled w receive, prior and in preference to any distribution of any of the assets or
surpies funds of the Corporation 1o the kolders of the Common Stuck by reason of their
ownecship theraof, the amoust of $0.65 per share (as adjusted for sy stock dividends,
combinations cr splits with respect to such shares) plus all declared but uppaid dividends on such
share for sach share of Series A Preferred Stock then held by thern. If upon the ccaurrance of
such svent, the 2ssets apd funds thus distributed among the holdexs of the Serics A Preferred
Stock shall be insefficient to permit the paymeant to sach holders of the full aforesaid preferential

. amourz, thep the eatire assers aud funda of the Corporation legally available for distribution shall
be Jistributed rambly among the holders of the Series A Preferxed Stock: in proportion to the
prefierential axponnt each such holder is otherwise entitled 10 recaive. '

b. In the event of any liuidation, dissolurion or winding wp of
the Corporation, sither voluhtary or involuntary, and subject to the payment in foll of the
liquidation preferences with respect 2o the Series A Preferred Stock as provided in subpatagraph
()} of this Section C.2, the entire ramaining assets and funds of the Corperation legally available
for distibawmion shall be diswibuted among the holders of the Common Stock in proportion to the
shares of Commen Stock then held by them.

e For purposes of this Section C.2, (i) any acquisition of the
Corporation by means of merger or othex form of corporate reerganization n which cxswanding
shares of the Corporation are exchanged for sceurities ar other cotiderstion issued, or caused 1o
be issucd, by the acquiring corporatian, or its subsidiary (other than a mere reincorporazion
transaction) ar (i) a sale of sll or sybstantially all of the assets of thee Corporation, shallbe -~
treated as 3 Hquidation, dissolwion or winding up of the Corporation and shall eptitie the holders
of Series A Prefermed Stock w rescive at the closing in cash, securities or other property (valued |
as provided in Section C-2(d) below) amonnts as specified in Section C2(2) above,

d Whenovea the distgbution provided for in this Section C.2
ahall be payabie in securities or property other than cash, the valne of such distribuion shall be
the fair market value of such securities or other property as derermined in good faith by an
independent competent appralser cngaged by the Board of Directors. Tho Corporation shall give
prompt waitnen notice of snch sppraiser’s valuetion w all stockhelders,

2
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3, Voung Rights: Dirscrors.

2 Each holder of shares of the Sacies A Preferred Stock shall
e entitled to the mumber of votes oqusl ro the number of shares of Cotoroon Stock into which
sach shares of Series A Prefurred Stock cotld be converted and shall bave voting rights and
powess equal 1o the voting righty and powers of the Common Stock (except a3 otherwise
expressly provided hercin or 25 required by law, voting together with the Common Stock as 2
single class) and shall be eatitled to notice of any stockholders’ meeting in accordance with the
Bylaws of the Corporstion. Fractional votes shall not, however, be penitied and any fractional
voting rights resulting from the above formula (after aggregating all shares into which shares of
Serics A Preferred Stock held by each holder could be convertad) shall be tounded to the nearest
whole mumber (with oue-haif being rounded upward). Each holder of Common Stock shall be
entided to one (1) vote for each share of Commen Stock beld.

b. The Board of Directors shall consist of not leas tharn thres
nor moce than pine members, &3 determined form time ta time by vowe of the Board of Drirectors.
The number of directors imitially shall be thyee.

4, Copvearsion. The holders of the Seriss A Proferred Stock shall
have conversion rights as follows (the "Converzion Rights™):

. e.  Rightto Convert. Each shere of Sexies A, Preferred Stock
shall be convertible, at the aption of the holder thareof, at apy time afer the date of issvance of

such share at the office of the Cotporstion or any tranafey agent for such stock, into such namber
of fulty paid and nonassessablc shure of Common Stock as is deesrmined by dividing $0.65 by
tha Conversion Price applicable to surh share, determined as bereinafter provided, In effect an
the daes the certificae is sumrendered for conversion. The price at which shares of Common
Stock shall be deliverable upen conversion of shares of the Series A Prefemred Stock (the
“Canversion Price’™) ghal) initially be $0.65 per shars of Common Stock. Such injtial Conversion
Price shall be adyasted as herematter provided.

b. Automatic Comwersion, Each shars of Sedes A Preforred
Stock shall muramatically be convarted into aharex of Common Stock at the then-effective
Coaversion Prico upcn the emrlier of (i) the date specified by written consent or agreemert of
holdexs of a majority of the shares of such Series A Preferred Stock then outstanding, or (if)
mnmedietely vpon the closing of the sale of the Corporation’s Common Stock in a firm
commitinent, underwritten public offedng registered under the Securities Aot of 1933, as
amended (the “Securitics Act™) othex than a registration refating salely to a wansaction urder
Rale 145 under such Act (or any successor thereto) or to an etployee benefit plan of the
Corporation, at a public offering price {prior to underwriters” discoynty and expenses) equal to or
cxcoeding three times the Purchase Price per share of Common Stook (23 adjusted for any stock
dividends, combinarions or splits with respect o such stares) and the aggregste prooeeds ™ the
Corposation and/or any selling Stockholders (after deduction for underwritors” discounts and
expenses relating to the issuance, inchuding without limitation fees of the Corporation’s counsel)
of which exceed $10,000,000,

3
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c Me Conversion.

&) Before any bolder of Sesies A Preferred Steck shall
be entitled to convert the same into shares of Common Stock, be shall surender the centificate or
certificates therefor, duly endorsed, at the office of the Cocrporation or of any transfer agent for
such stock, and shall give written notice to the Corporation at such office that he efects to convert
the same and shall stats therein the name or names in which he wishes the caxtificate or
certificates for shares of Common Stock to be issuad. The Corporation shall, as soon as
practicable thercafter, issoe and deliver at sach office to such holder of Series A Preferred Stock,
2 certificate or certificates for the numbec of shares of Common Stock to which he shall be
entitled as aforesgid. Such conversion sball be desmed 10 have been made immediately prior to
the close of business oo the date of surrerder of the shares of Serles A Prefierred Stock 10 be
convertad, and the parson or persons entitled to raceive the shares of Common Stock issuable
vpon such conversion shall be treated for ail purposes as the fecard halder or holders of such
shares of Common Stock on such date,

)  Ifthe conversion it in connection with an
underwritten offedag of securities przsuant to the Seatrities Act, the conversion may, 2t the
option of any holder tendering shares of Sedes A Preferrad Stock for conversion, be conditjoned
upon the cloging with the inderwriters of the sale of securities purstmat to such offering, in

) which evernt the person(s) entitled o receive the Common Stoek upon coaversion of the Series A
@ Proroed Stook shall not be doemed to have converted such Series A Preferred Stock wtil
wmoediately prior to the closiag of sush sale of sacutitles,

d Ady ents o ion Poce D
Tsnues,

$3) Special Definiticns. For purposes of his Section
C.5(d), the following dedinitions apply:

. (1)  “Options™ shall mean rights, options, or
warragts to subscrbe for, purchase or otherwise acquire sither Common Stock or Convertible
Securities (defined below).

(2) “Ordginal Jssue Date” shall mean the datw an
which a share of Serlas & Prefened Stock was frst isvoed,

(3)  “Convertible Securities™ shall mean any
svidences of indebtedness, shares (other than Common Stock and Series A Preferrad Stock) or
other secuxities convertible into or exersigable or cxchangeable, directly or indirectly, fx
Commen Swek,

(4)  -Addiioral Shares of Common Stock” shall
mean all shares of Common Stock issved {or, pursuant o Section C-5(dXiii), decmed to be

issued) by the Corporation sfter the Criginal Issue Date, other than shares of Commaon Stock
1ss0ed or issuable:

® |
4
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(A) upon the conversion of shares of
Prefetred Stock or o3 a dividend or distribution on. Preferred Stock;

(B) pursbant to the acquisition of another
corporstion or eatity by the corporation by way of merger, purchase of all or substantially all of
the assets of the corporation, stock for stock exchange ot other reatganization or recapitalization
approved by the Board of Directors of the corporation;

(C) 1o directors or amployees of. or
consultants 10, the corporation under a stock apdan or other equity inceutive plan or agreement
spproved by and in e manner detecmined by the Board of Directors (iocluding restricted stock
grants to directors, employecs or consulants);

, Uy  upen the cloging of a public ofering
of the corporation’s sacixities;

(E) by reason of a3 dividend, stock spiir,
split=up or other distribution on shares of Common Stock for which adjustment i3 otherwise
made parsuant to this Section C.4; or

(®  stock or ‘options or warrapts to

. pachase capital stock, issucd to financial institgrions, strategic parmers oF leasars In connection

with commervial credit arangaments, cquipment financings, stwategic partnersiips or similar
Tansacuons.

i)  No Adustment of Conversion Price. Any provision
herein to the contrary notwithstanding. no adjuwstment in the Conversion Prics for a series of
Preferred Stock shall be made in respect of the issuance of Additional Shares of Cammeon Stock
unless the consideration per share (dewrmined pursuant 10 Section CA(dX(Y) hereof) for an
Additional Share of Cormmon Stock issued or deemed to be issued by the Corporation is kess then
the Conversion Price for such series of Profierred Stock in effect on the date of, and immrmediately
prior 1o such issue.

(i) Deeimed Issue of Additional Shares of Common
Swck In the event the Corporation af any time of fom thee 1o time afher the Original [ssoe Date
shall issuz any Options or Convertible Securities or shall fix & record date for the determination
of holders of any class of securities then soritled to recaive any such Optans or Converdble
Securities, then the maximum munber of shares (a3 sct forth in the instraent relating therewo
without regard 1o any provisions contained therein dagigned to protect against ditation) of
Coraman Stock issaable upon the exersise of such Optons or, in the case of Convertible
Securities and Qptions thexefor, the cotversion or exchange of such Convertible Securities, shall
be deemmed o be Additional Shares of Common Stock issued as of the tme of such ixsue of, in
czse such a record date shall have been fixed, as of the close of business on such record date,
provided further that in any such cess in which Additionai Shares of Commeon Stock are desmed
to be ixsoad:

5
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(1) 1o furtker adjustnents in the Conversion
Price shall be made upon the subsequent iazue of Convertible Securities or shares of Common
Stack mpon the exercise of such Optioas or conversion or exchange of such Convertible
Securitizs;

() ifsoch Options or Convertible Scourities by
their zerms provids, with the passage of time ot otherwise, for any increase in the cogslderadon
payable to the Corporetion, or decreasa in the pumber of shares of Common Stock Lssuable, upon
the exercise, conversion or exchange thereof, the Conversion Price compured tpon the orlginal
issue thersof {or upon the ocairrence of a record date with respect thereto), and any subsequent
adjustments baged thereon, shall, Bpon axy such incregse or decrease becoming effective, be
recompated 1o reflect such increase or decrease insofix as it affects such Options or the rights of
conversion or exchamge tnder suth Convertible Sectrities (provided, however, that no such
adjusanent of the Conversion Price shall effect Common Stock previously issued ypon
conversion of the Preferred Stock);

(3)  upoxn the expiration of any Opticons or the
terremation of apy rights to convert any Convestible Secumity, the Conversion Price, to the exter:
in any way affected by or computed using sech Options or rights 1o sonvert Canvertible
Secusities, shall be recompuied to reflect the issgance of only the number of Additional Shares of
Common Stoek (and Cptions and Cogvectible Securitics that remain in effect) actually izsaad
upan the exeroise of such Opticns of upon the conversion of exchange of such Conveztible

(4)  no readiustment pursuanr o clanse (2) or (3)
above shall have the effect of increasing the Conversion Price to an amount which exceeds the
fower of (a) the Conversion Price on the original adjusmnent date, or (b} the Conversion Price
that would have resulted from any issgance of Additional Shares of Common Stock between the
original adjustment date and such readjustmens date.

)  Adjustimeat of Conrvergion Price Upon Issuance of
Additional Shares of Comuyon Stock. [n the event thiy Corporation, at any time after the
Original Issue Date aba(l issue Additional Shares of Common, Stock (including Additional Shares
of Common Stock deemed 10 be irsuad pursuant to Section C.4(d)ii)) without considsration or
for a consideration per shace lexe than the Conversion Price with respect to any series of
Preferzed Stock in effect an the date of and immediaety prior to such issue, then agd i such
cvent, the Conversicn Price for such series of Prefemed Stack shall be raduced, copcumrendy with
such isvge, to a price (calculated to the vearest cont) dotermined by multiplying such Conversion
Prico by a faction, the pumerator of which shall be the nanber of shares of Cominon Stock
outstanding immediately prior to such issue plus the prenber of shares of Carnmon Swck that the
aggregete consideration received by the Corporation for the total nianber of Additional Shares of
Commen Stock 30 issued would purchase at such Conversion Price in effact immediately prior to
such issuagee, and the denominator of which shall be the munber of shares of Common Stock
ouxstanding immediately prior 1o such issue plus the aumber of such Additional Shares of
Comman Stock so izsued. For the puxpose of the above calculation, the number of shares of
Cammeon Stock owtstanding immediately prior to such issue shall be calculated on = fully diluted
basis, as if all shares of Serjes A Prefemed Stock and all Convertible Sacurities had been fully

]
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converted o shares of Commox Stock and any owtstapding wactants, options or othex rights for
&mpmhmofshmofstookmmﬁbloswmmhadbmﬁﬂ?m{ndme
resalting secuities failly converted into shares of Commen Stock, if so comverdbie) as of such
dats,

{(v)  Determiration of Considetstion. Fer purposes of
this Section C.4(d), the censideration received by the Corparation far the issue of any Additioral
Shares of Conmmon Stock ahall be computed as follows:

(1)  Cash and Property: Such considersition shall:

(A) insofar as it consists of cash, bs
mpmdm&eammdcuhwﬁhyﬂmccqﬂmﬂmudﬁmgwm
or payable for accrued interast or accrued dividends;

®  iosofar asit consists of property
other than cash, be commputed at the faix value thereof 2t the time of such isyuse, as detarmined in
good faith by the Board; and

{C} inthe event Additiona! Shares of
Cormmon Stock are issued together with other shaves or securities or other assets of the
. Corporation for consideration which covers buth, be the proportion of such copsideration so
recsived, comp:mdasprwﬂzdmc}ames(A)and(B)abova,mdﬂzzmInﬂimgmdfmhbyﬂm
Board.

(2)  Options and Conyvertible Securitles. The
congidoration per share received by the Corporation for Additional Sheres of Comumon Stock

deemed 1o have been issued pursuant to Saction C.4(d)(iif), relating 10 Options and Convertible
Securitics shall be deterninad by dividing:

{(A) thetotal amount, if any, reccived or
receivable by the Corperation as conxideration fior the lssue of such Options or Convertible
Securides, plm&mﬂmmaggmg;tcmﬂcﬁdd;ﬂam]oomdzﬂhon(uwtfvt&mm
msummumlmtbﬂm without 12gard {0 any provision coptaingéd theredn designed to
protect against dilution) peyable to the Carporation upon the exercise of such Options or the
comrversion or exchange of such Convertibie Securities, or in the case of Options for Convestible
Securities, the exercise of such Options for Convextible Sequdties and the conversion or
oxchange of such Convertible Securitics by

(B} the maxinum number of shares of
Commen Stock (a3 set forth in the instraments relating therets, without regard to any provision
contained therein designed to protact ageingt the dihurion) issuable upon the exacise of such
Options or conversion or exchange of such Convertible Securities.

e i to C ices for Tvi
for Combinaticps or Sabdivisions of Common Stock  In the event that this Corpomtion st any
time or from time o time after the Original Ismue Date shall declare or pay, without
. conaideration, any dividend on the Comman Stock payable in Common Stock ar in amy right to

7
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acquire Comumen Swock for no consideration, or shal] effect a sgbdivision of the eusanding
shares of Common Stock info a grester mmber of shares of Commeon Stock (by stock split,
reclaasiScation or otherwise than by payment of a dividend in Common Stock or in any right to
sequire Common Stock), or in the evept the omtstanding shayes of Common Stock aball be
comnbined or consolidated, by reciassification or otherwize, into a lesser number of sharss of
Commeon Stock, then the Conversion: Price for any series of Prefemed Stock in effect
tromediately por to such evemt shall, concarrently with the cffectiveness of such svent, be
proportionatety decreased or increased, as appeopriate. 1n the event that this Corporation shall
declare or pay, withowt consideration, any dividend on the Cotnmeon Stock payabls in any rght
to scquirs Common Stock for oo consideration then the Corporaion shall be decmed to have
mads a dividend paysblo in Common Stock in an amount of shares equal to the madoum
number of shares issuable upon exercise of yuch rghts  acqaire Commaon Stock.

£ Adiusunents for Reclassificxtion and Recrganization, If
the Commoa Stock issuable upon canveesion of the Series A Preforred Stock shall be changed
into the serme or a different number of sharos of any other class or clesses of stock, whether by
capital reorgsnization, reclassification or otherwise (other than a subdivision or combinstion of
shares provided for in Section C_4{g) above or 2 marger or ather reorganization refegred to in
Section C2{c) above), the Conversion Prce they in effect shall, concurrently with the
effectiveness of such reorganization or reclasgification, be proportionately adjusted so thet the
Series A Prefurmed Stock shall be convartible into, in Beu of the mumber of shares of Comimon
Stock which the hoiders would othecwise ave been entitied o recsive, A number of shares of
sach other class or classes of stock equivalent to the numnber of shares of Comrmon Stock that
would have been subject to receipt by the holders upon conversion of the Series A Prefemred
Stnck immediately before that chanpe.

§-  NoTmpainnent. The Carporztion will not, by ameudment
of ire Certificate of Incorporation oc trough any mcrganization, tansfer of assets, consolidarion,
mexger, dissolution, issue or sale of secuxities or any other voluntary action, avoid or scek to
avoid the observancs or performance of any of the s to de observed or performed hereunder
by the Carporation, but will ar all tmes in good fajth assist i the carrying ot of all the
povisions &f this Section, C 4 and in the taking of all such ection s may be necessary or
appropoale in crder to protect the Copversion Rights of the holders of the Serics A Prefoered
Stock agtiner impairment.

h.  Certificates as to Adfustmenty. Upon the ocourrencs of
cach adjustment or readjustmant of any Conversion Price pirscant to this Section C.4, the
Corparation at ks expease shall promptly compe such adjustment or readjusmmens in
acvordancs with the tams hereof and prepare and farpish 1o each holder of Series A Preferred
Stock a certificars execated by the Corporstion’s President or Chicf Financial Officer sefting
forth such adiustment of readiustoent and showing in detail the £cts Tpan which such
adyustment or readjustnent is based. The Corporation shall upon the written request at any time
of any bolder of Series A Preferred Stock, furnish or canse w be fumished to such bolder 2 like
cectificate setting forth (3) such sdfustments and readjusements, (G) the Convexsion Price for such
series of Preferyed Stock at the timne i cffect, and (iif) the number of shares of Common Steck
and the amowt, if 2py, of othec property which at the time would be recsived upon the
coaversion of the Serics A Prefirred Stock
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i Notices of Record Date. In the event that the Corporation
shall propose at anty time: (i) to declare any dividend or distzJbution upon its Commeon Stock,
whether in cash, property, stock or othkr secuxities, whethar of 2ot & regular sash dividend god
whether or not out of carnings or earned surplus; (if) to offer for subssipton pro mta o the
bolders of any class & scriea of its stock any additional shares of stock of any cla=s or sexies or
other rights; (iH) 1o cffect any reclassification or recapitalizarion of its Conntion Stock
camstanding involving 4 chapge in the Common Stock; or (iv) to metpe or conolidate with or
into any cther corpocation, ot sell, lease or convey all or substantially all of its assets, or to
liquidata, dissolve or wind up;

Them, in connectian with each such event, the Corporation shall send o the
holders of Series A Prefiorred Stoclc (1) at least twenty (20) deys pror written notice of the dats
on which a recard shall be taken for such dividead, disribution or subscription rghrs (and
specifying the date on which the holders of Comnon Stock shall be entirled thereto) or for
&Mmﬁﬁngﬁﬂnsmwgﬂm,mm?ﬁafmemmmﬁmhﬁmmaﬂahw; apd
{2) in the cass of the maiters referrod to m ({Hi) and (Tv) above, at least twemty (20) days pricr
written notice of the dare when the 3sme shall take placs (and specifymg the date on which the
holders of Common Stodk shall be eaitled to exchangs their Comman Stock for secuyities or
other proparty deliverable upon the cccarrencs of such evenn).

i Issoe Taxes, The Corporation shall pay any and all issue
and other taxes thet may be payable in zespect of ary issus or delivery of shares of Coommon -
. Stock on conversion of shares of Series A Preferred Stock pursaant hereto; provided, however,
ther the Corporation shall not be obligated to pay any transfer taxes resulting frowm any transfer
requested by any holder in connection with any such conversion. :

k Reservation of Stock Issuable Upon Conversion. The
Corporation shall ax all times reserve sod keep available out of ifs mmbotizad bur woissued shares
of Cammean Stock, s0lely for the purpose of effecting the comversion of the sharss of the
Series A Preferred Stock, such aurgber of ity shares of Comnmon Stock as shail from time to time
te seffciant o offcct the conversion of all cutstanding shages of the Saries A Prederred Stock;
and If at any time e number of authorized but tnissued sharas of Common Stock shall not be
sufficient to affact the comversion of all then cutrtnding sharss of the Series A Predemed Sk,
the Corporation will take such corporate action 29 may, in the opinion of 1ts counssl, be
necessary ta incresss ity authorized bt undssued shares of Common Stock to sach pumber of
shares as shall be sufficiens for such purpese, inchuding, without tmitation, engeging in best
etforts ro obtain the requisite stockholder approval of any necessary amendment ™ this
Certificate.

L Fractional Shayes. No fractional share shall be issued upon
the conversion of any share or shares of Series A Prefemred Stock.  All shares of Commen Stock
(including fractions thereof) iseugble apon conversion of more than cue share of Sexies A
Preferred Stock by a holder thereof shall be aggreganed for puxposes of determining whether the
conversion wotld result in the Jasuance of any fractional share. If, after the aforsmentioned
aggregation, the convarsien would result in the issgance of a fraction of 2 share of Comumon
Stock, the Corporation ahall, @ B of lssuing any fractional share, pay the holder otheroise

¢ :
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cmitled to such fraction a mim in cash equal o the faic market value of such Saction on the date
of conversion (as detormined in good faith by the Board of Directors).

m.  MNotices Any notice required by the provisions of this
Section C.4 w be given. 20 the holders of shares of Serics A Prefermred Stock shall be deepned
given if deposited in the United States mail, postage prepaid, and addressed to each holder of
record at hiz address appeating on ths books of the Corporation.

5.  Regmictons aod Vimitatiges, So logg a3 any shares of Preferred
Stock remain cutstending, the Corporation shell not, without the vote or written consent by the
bolders of at least a majority of the then ontstanding shares of the Scries A Prefemred Stock:

a Tedeem, purchase, or otherwise acquire for value (or pay
nto or set aside for a sinking fund for such parposes) suy share or shares of Predierred Stock
‘atherwise than by cooversion in accordance with Section C.4 hersof;

-3 redeem, purchase or otherwise acquire {or pay imo or get
exide for a sinking fond for such purpese) at any time prior w April __, 2003, any of the
Cormmmon Stock, provided, however, that this restriction shall not apply 10 the repurchase of
shares of Common Stock from employees, afcers, directors, consultagts or other peesons
performing services for the Company or any subsidiary pursusme to sgreements under which the
Compeny has the option © repuachase such shares upon the occurrence of certain evemnts, such as

. the terminarion of employmenr;

c. autherize o Issus, ar obligate itself 1o issve, any other
equity gecurity (incltding any security convertible into or exersisable for any equity security)
senior to or on a parity with the Preferred Stock a3 to dividend dgins or liquidation praferences,
othrer than isvuances pursuant 1o 2 stock oprion plan approved by the Board of Directors, in
connection with strategic alliances or partpership Tansactions approved by the Board of
Di:m.amd:mmmionorexchmgc of the Corporation’s ourstanding debr securities for aquiry
segurities; or

d issue any sdditiopal shares of Series A Preferrad Stock for
scmsideration that does not oqual ar excoed $0.65 per share other than issuances pursuant to a
stock option plan spproved by the Board of Dircctors and in commextion with steategic alliances
of parincrship fransactions approved by the Board of Directors;

<. cffect a sale of all or substantially all of the Corporation’s
assets or the acquisition of the Corporation by another extity by means of merger or
consclidation resulting in the exchange of the ourstanding shares of the Corporation’s capital
stock Sor secartios or consideration issued, or cansed to be issued, by the scquiring entity or its
subsidiary, sech that the stockholders of the Carporation immediately prior o the transaction
bold less than 50% of the voting equity secutities of the surviving of acquiring corporation; or

£ amend its Cerntificate of Incorporetion of Bylaws, or waive
compliance with any provisicn bereof of thereof, In 4 manner that mamcially adversely affects or
changes the preferences, privileges or tights of the Series A Preferred Stock.
@ o
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6. NokmmeofSeriggéPre:funedStooh No share or shares of
SmmAPmﬁnadSmkaqmdby&oCWbymdempmchm
conversion or otherwise shall ber and all such shares shall be cancalled, retired and
aliminated from the shares which the Co shall be surharized ta issue.

FIFTH: hﬁnﬂ:numm‘rinctmlnnmnmofihspo‘msmww
tthoudothmthhmm@;mw@pmﬁ&meﬁﬁ&dde
mmmmmma&xmmnfmpaymmfumyofm Corporation’s capital

stock, W adopt, amend, repeal of alter the Bylaws of the Corporation without any
action op the part af the stockholders; idad, however, that the grasr of sgch power o the
Boerd of Directors shall not divest tie stockholders of nor Hmit their power, subject to the
provisions of Section C.6 of Article FOURTH, t adapy, amend, repeal or othervise alter the
Bylxws,

SIXTH: Eecﬁm:ofﬁnJﬂnumedmtbebbeaﬂotmlmﬂnBthsof
the Cosporation shall so provide.

SEVENTIH: The Teserves the right to adopt, repeal, Tescind or amend
in any respect any prvisions copmined [n this Amended and Rastated Centificate of
mmmmﬁ:mmwmhqttfmp:mdbedbyapph:abhhw and all rigits
cm!&uadonmckhnldashaqnmgmmdwb]mmﬂmmm

EIGHTH: Admwwroftcharpmanon:han to‘{hﬁfuﬂﬂmmpﬂmﬁedbytha
Delaware Geaeral Corporation Law as it now exists or af it may hereafizr be ameaded, not be
Hable o the Corporation or its stockholders for monetary damages for breach of fidusiary duty as
& director. Neither any amnendment nor repeal of this Article EIGHTH, nor the adoption of agy
provision of this Arnended and Rastated Certificate of Incorpomtion inconsistent with the Article
EIGHETH, shall sliminate or rediice the affect of this Articie RBIGHTH in reypect of any mafter
occwring, of 2oy cause of action, sait or claim that, but for this Ardele EIGHTH, would accroe
or arise, poor to such amendment, peal or adoption of an inconsistent provision.
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May-01-00 O4:56FP corporation guarantee 1 215 563 9410

File Number 6104-845-6

State of dllinois
Office of
The Secretarn of Dtate

mhﬂ'iﬂs, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT
BUSINESS IN THIS STATE OF
CONGEE COMMUNICATIONS CORPORATION
INCORPORATED UNDER THE LAWS OF TER STATE OF DELAWARE HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOCIS, IN FORCE JULY 1, A.D. 1584.

Now Therefore, I,. Jesse White, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimonp AWhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,

at the City of Springfield, this 24TH

day of APRIT A.D. 2000 and of

the Independence of the United States the two

hundred and

Qoo ce WALz

Secretary of State
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{(Rev. Jan. 1995 ) TRANSACT BUSINESS IN ILLINOIS

This space for use by

e H. Ryan . !
g:corrgmry of gita!e This spa rgsquy 2 of Stale Secrelary of Stu_le
Depariment ol Business Services Date ,7/ 19,0 J
Springlield, IL 82756

Telephone (217} 782-1834 n N License Fee $ "Z |~
Payment must be made by ABR >3 (il F .rénchlse Tax $ -
cenilied check, cashiers check, - Filing Fee $ v

- Hlinois attor ne{s ctheck, l”-i:.’d‘"'s' JESSE WHITE Penalties § —
‘C.P.A.'s check or money order,. - SECRETARY OF STA :Q : ,
payable to *Secrelary of State:* TE Approved /,_) J -

1. (a) CORPORATE NAME: CONGEF COMMUNICATIONS CORPORATION

{Complete item 1 (b) only If the cofporale name is nol available in this state.)

b} ASSUMED CORPORATE NAME:
(By elecling this assumed name, the corporation hereby agrees NOT to usa ils corporate nama in the
transaclion of business in inois. Form BCA 4,15 is allached.)

2. (a) Stale or Couniry of Incorporation: __Nelaware
{b) Date ot incorporation: January 12, 2000
{¢}) Period of Duralion; perpetual
. 3. (a) Address of the principal oifice. wherever [ocaled: (B) Address of principal office in lllinais:
(il none, so state)
14000 Tahiri Wavy, P38 None

Marina del Rey, CA 90292

4. Name and addrass o! the registered agent and registered office in lllingis.

Registered Agant Corporation Service Company
First Name Middle Name Last Name
Ragistered Olfice 221 North l.aSalle Street, Sylre 616
Number Sireet Suite #
Chicapo, IL 60601 Caok
City Zip Code County

5. Slates and countries in which it is admiltad or qualilied to transact business: {Include slate of incorporation)
Delaware

6. Names and residenlial addresses of ollicers and direclors:

Name No. & Street City Slate Zip
Presiden! Edmend Fng, 14000 Tahlri wWay, P38, Marlna del Rey, CA 90292 _
Secrelary John Han, 10651 E. Qlive Streetc, Tewple Cily, Ca 91780
Director FEdmond Eng. 14000 Tuhiti Way, P38, Marina Jel Rey, CA 90292 —
. Direclor 1Com Partners Ltd. PO Boux 116, Sea Meadow House, Blackburne Highway, Tortola.
Direclor Zen Capital Partners l.td, PO Rox 116, British Virgin fslands

Sea Meadow House, Blackburne, Hiﬁg’?ﬁ’zgﬁgﬂa’

I{ more than 3, atlach hst British ¥
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7. Pumose of purposas proposed (o be pursued in transacling business in \his stale:
{1 nol gulficisn space lo cover s poinl, add one ar more sheels of this size.)

. ta provide felecammunicat fon and olher communicafion media services

8 Aulhorized and issued shares:

Number ol Shares Number of Shares
Class Series Par Value Auihorized Issued
Preferred A £.00001 10, 000G, 000 -0-
Common -— $.00001 * 30,000,000 10,000,000

9. Paid-in Capial:  $____ 2 000,000 -~
(‘Paid-in Capital* replaces the lerms Stated Capital & Paid-in Surplus and is equal 10 Lhe tolal ol these accounts.)

10. () Give an eslimate of the lotal value ol all the property” of the

corporation lor the [ollowing year: $ 2 (L —
(b) Give an _sstimate of the tctal value of all ihe property” of the
corpamtion for Lhe follawing year that will be focaled in flinois: s U

{c) State the estimaled lotal business of the corporalion 1o be
iransactad by It everywhere for the following year: s I3 /¢4 oo —

{d) State the estimaled annual business of the corporation 1o be
Iransacled by it al or lrom places of business in the Slate ol

llinois: g et —
11. Interrogatories: (Important — tnis section must be compleled.) 38
. = (g) Office ar oftices 1o which all contracts with Ihe corporation are (orwardad lor final acceplance: 14000 Tahiti Way,
(b} Number ol sharas of all classes owned by residents of lllinois:  ~U- Marina del Rey, CA
(¢} Numbear of shares of all classes owned by non-residenls of {llinois:  -(- 90292

(d) Is the corporalion Iransacting business in this slaie at this lime? No
{e) Ifthe answer lo itam 11(d}is yes, stale lhe exa¢l date on which il commenced lo lransact businass in lilinois:

12. This applicationis accompanied by a certified copy of the articles of incorparation, as amended, duly authenticated, within
lhe last ninely (30} days, by the proper officar af the slale or couniry wherein |he comporation is incorporated.

13. Theundersigned corporain'on has caused lhis statement lo be signed by ils duly authorized officers, each of whom aftirms,
under penatities of parjury, that the lacts stated herein are true. {All signatures must be in BLACK INK .}

vates P areh 26 , . 2000 CONGEE COMMUNICATMINS CORPORATION

vact N, y Corporalion}
"l (,] Py

-

anestedby <A 4\ - e by : -
(Signaturg of Secretary or Assistant Secretary) {Signature of Prasie‘ﬂw or Vice Presideni)
S oh n. H A\ N Eclpiend En s (EC
(Type or Print Name and Tile) Secrectary {Type or Raot Name and Tille)

*  PAOPERTY as usad in this applicakon shall apply to all prapedy of the corparalion, renl, personal, langible, intangible,
or mixed wilhoul qualilications.

** When Lhe response o #11(a) fisls ONLY an MHinois address, then the tatal business as rellecied in #10{(c) is also
considered (o be llinois business for iIhe pumpese of compuling the llinuis altocation taclor By sigring this application,
the corporantion alfirms thal il is aware that Ihe amoun of paid-in capital, and canseguently the amaunl ol license lees

. and ranchise laxes, May he proportonalely hsgher due 1o the 1Ihnois address shown under #11(a).

C-171.8
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| APPLICATION TO ADOPT,
- BCA=-4.1 5/ CHANGE OR CANCEL,
(Ao 14 1984 4.20 | AN ASSUMED CORPORATE NAME | oy 4 gyl
. ﬁmgrfaf Offir;h{fw,, u: 1} | » '; ' SUBMIT IN DUPLICATE

Department of Businass Sarvicas

This spacse 157 use by

Sprngfield. IL 62756 _ » o
Telaphone (217) 782-8520 il 2 0 acretary ¢
htp:/Awww.503.olatad.us JUL 200 Date Y- ! "\:'s'lg
Lo
Remit payment In check of mohay AESSE AWHITL - Filing Fea \e*
order, payadbls to *Sacretary of State", Step TARY OF STAT -
c Approved: L.

1. CORPORATE NAME: _ CONGEE COMMUNICATIONS CORPORATION

2. State or Country of Incorporation: ___Delaware

3. Date incorporated (if an lMinois corporation) or date authorized 1o transact business in lllinois (if a foreign
corporation): __April 24, 19 _2000

(Complete No. 4 and No. § if adopting or changing an assurned corporate name.}

4, The corporation intends to adopt and to transact business under the assumed corporala name of:
CormRad.Com

. 5. The right to use the assumed corporate name shail be effective from the date this application is filed by the
Secretary of State until . Ll L20AN , the first day of the corporation's anniversary

month in the next year which is avenly divisible by five,

(Complete No. 6 if changing or cancelling an assurned corporate na.7in.)

6. The corporation intends to cease transacting business under the asz.med ¢corporate name ol

L
7. The undersigned corporation has caused this statement 10 be signed by its duly authorized officers, each of
whom aftirms, under penalties of perjury, that the lacts stated herein are true.

Dated . uly 6 CONGEE €O CATIONS CORPORATION
M - (Exact 0 of Corporation}
_____ ey F - A
attested by / T ey Lzl ) :
> of Sacraifiry Or Assistant Secrotary) {Signature arPrt'ﬁ gnt or Vice Presidant)
Johd Nan, Segrecary Edmond Eng, President
{Typa or Print Name and Titlg} C - (Type or Print Name and Tilt)}

NOTE: The tiling Iee (0 adopt an a:sumed corporale name is $20 plus $2.50 tor each month or part thereol! between the
dale of tiling Ihis applicalion and the date upon which \he corporalion may renew its use.

The lee for canceling an assumed carporale name is $5.00.

f-14a 00 The lee te change an assumad name s $25.




